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Dear Mr. Duffy:

This is in regard to your letters dated April 29, 2002 and May 3, 2002 concerning the
shareholder proposal submitted by Henry J. Rhodes for inclusion in Equidyne’s proxy materials
for its upcoming annual meeting of security holders. Your letters indicate that the proponent has
clarified that his proposal related to nomination procedures and not rule 14a-8, and that Equidyne
therefore withdraws its April 16, 2002 request for a no-action letter from the Division. Because
the matter is now moot, we will have no further comment.

Sincerely,

’ Spécial Counsel

cc: David Sayid
Sayid and Associates LLP
315 West 57 Street
Suite 14K
New York, NY 10019
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(Commission File No. 0-9922)

Dear Sir or Madam:

On behalf of and as counsel to Equidyne Corporation (the “Company”), we hereby notify
the Securities and Exchange Commission (the “Commission”) of the Company’s intention to exclude
from its proxy statement and form of proxy for its 2002 annual meeting of stockholders (the “2002
Proxy Statement”™) a request, submitted on behalf of Mr. Henry J. Rhodes, to nominate five individuals
for election to the Company's Board of Directors.

On March 27. 2002. the Company received a letter, sent on behalf of Mr. Rhodes, which
set forth Mr. Rhodes’ request. On April 2, 2002, the Company received a second letter, sent on behalf of
Mr. Rhodes, requesting that the Company confirm that Mr. Rhodes’ nominees will appear in the 2002
Proxy Statement. Finally, on April 5, 2002, the Company received a third letter, sent on behalf of Mr.
Rhodes, requesting that the Company provide Mr. Rhodes with certain information pursuant to Rule
14a-7 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

As evidenced by Mr. Rhodes’ letters, it is unclear what action Mr. Rhodes is requesting
that the Company take. Mr. Rhodes’ March 27, 2002 letter simply states, in relevant part, “[bly this
letter, Mr. Rhodes, is proposing an alternate slate of nominees for the Company’s Board of Directors”
and provides biographical information relating to each of his purported director nominees. Pursuant to
Mr. Rhodes’ April 2, 2002 letter, Mr. Rhodes then requests that his director nominees appear in the 2002
Proxy Statement. However, Mr. Rhodes’ Apnl 5, 2002 letter, which states that it is an “official request”
for information pursuant to Rule 14a-7 of the Exchange Act, clearly indicates that Mr. Rhodes expects to
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prepare his own solicitation material, rather than include his director nominees in the 2002 Proxy
Statement.

Again, although Mr. Rhodes’ letters are both contradictory and unclear, to the extent that
such letters purport to constitute a shareholder proposal, pursuant to Rule 14a-8 of the Exchange Act, to
include in the 2002 Proxy Statement Mr. Rhodes’ nomination of five individuals for election to the
Company’s Board of Directors, we hereby notify the Commission of the Company’s intention to exclude
such nominations from the 2002 Proxy Statement. The Company has based its determination, in part, on
Rule 14a-8(i)(8) of the Exchange Act, which states that a company may exclude a shareholder proposal
if “the proposal relates to an election for membership on the company’s board of directors or analogous
governing body.”

The Commission has consistently taken the position that shareholder proposals similar to
Mr. Rhodes’ purported proposal may be excluded under Rule 14a-8(1)(8) and its predecessor, Rule 14a-
8(c)(8). For example, in Bull & Bear U.S. Government Securities Fund, Inc. (publicly available July 16,
1998), the Commission stated:

“...the Commission adopted the exclusion related to elections because it
was of the view that the shareholder proposal process was not the proper
means for conducting election contests, since other sections of the proxy
rules...were specifically designed to regulate the conduct of elections.”

The Commission reached similar conclusions in Independent Bank Corp. (publicly available February 8,
2002), Global TeleSystems, Inc. (publicly available May 29, 2001), The York Group, Inc. (publicly
available February 7, 2001), Westmark Group Holdings, Inc. (publicly available April 17, 2000), Baldor
Electric Company (publicly available December 30, 1999), Datron Systems Incorporated (publicly
available March 29, 1999), Interim Services Inc. (publicly available December 15, 1998) and Dow Jones
& Company, Inc. (publicly available January 31, 1996).

Because the sole subject matter of Mr. Rhodes’ letters is the nomination of five
individuals for election to the Company 's Board of Directors at its 2002 annual meeting of stockholders,
Mr. Rhodes’ request falls squarely within the language of Rule 14a-8(i)(8) of the Exchange Act and,
consequently, we are of the opinion that it may properly be excluded by the Company from its 2002
Proxy Statement.

The Company’s 2002 annual meeting of stockholders is scheduled to be held on May 28,
2002 and the Company expects to file the 2002 Proxy Statement on or about April 24, 2002.
Accordingly, on behalf of the Company, we hereby respectfully request that the Commission waive
compliance with the 80-day filing requirement set forth in Rule 14a-8(j)(1) because the Company
received Mr. Rhodes’ first letter on March 27, 2002, after such 80-day deadline had passed.

In accordance with Rule 14a-8(j) under the Exchange Act, on behalf of the Company, we
enclose herewith for filing six copies of this letter, together with six copies of each of Mr. Rhodes’
letters, which are attached hereto as Annex A. One copy of this letter, including Annex A hereto, is
being simultaneously sent to Mr. Rhodes.
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Should you have any questions regarding any aspect of this matter or require any
additional information, please call either the undersigned at (212) 701-3450 or W. Leslie Duffy of this
office at (212) 701-3480.

Very truly yours,

ChrTophec T, Cox

Christopher T. Cox é’é

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

BY HAND
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KeMAIL seyraisw Gaviem

March 26, 2002

. Equigyne, (rc.

11770 Bernardo Piaza Count
Suitg 351

san Diego, CA 62128

ATTEN: Comporate Secretary

RE. Nominations Board of Directors Annual Meehng 2002

Dear Sir or Madam:

Thic law firm reprasents Mr. Henry J. Rhodes, a shareholder of 105,208
shares of commen voung stock Mr Rhodes resides at 108 Maple Drive,
Carlersyile, CA 3C12C and may be reachec. in additon to mail, by the foliowing
means:

Telephone (770) 316- 1536
E-mail Abtry241@aul.com

By this letter, Mr. Rhodes, is proposing an afternate siate cf nominees for
the Company's Board of Directors.  Pursuant to the Company’s By-laws, Mr.
Rhodes who is the sharaholder of record for the shares reterred 1o above, is
previgding the corporation harewith the following information within the specified
tme. sy (80) gay 'me period required by said By-laws:

The names ang bicgraphical information of each of the nominees and their
written consent (o serve if elected.

The foliowirg are the nominecs:
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Name

Age

Business Experience

David Katz, MD

Jornathan C. Javmt, MD, MPH

Lowis B. Ostrow. MD

Johannas Mauser, Dr.wur §uris

Kennsath Levy

5

55

Biomedicat research and
Development. Facutty Marvard
Medical School.

Pharmaceautical Consulting and
Prarmacoeconomics. Chief of
Technology Officer of
CodeRyte™

Chief of Surgery, and Chief
Manage! | he Vein Center,
Memphis, TN and CEO Healih
Education Network.

Mansging Director at Concord
Effekten AG, a Frankfurt-based
bank offering investment banking
services.

Director of Orlando Predator
Entertainmen|, inc (NASCAQ:
PRED), United Network
Marketing Services, inc.
{OTCB8B: UMKG), and MVP
Group International In¢. (8
private company).

There are no iegal proceedings, pending or completed against the
nominees, their Companies, the directors, executive officers, or of any business
that any such person was a general parnner of executive officer.

None of the nominees has been convicted ot any cuminal offense
(excluding traffic viclatons and other mmor ottenses) nor are any such
proccodings pending in any court of competent junsaiction.

No nominee has been the subject of any judgment or decree by any court
of competent jurisdiction revoking, suspending or enjoiring any such nominee or
otherwise limiting ir any way the participation of such person in the total
involvement of business, secuntics or banking activines.




Board of Nirertors, Equidyne
Page 3

No nominee has been found by any court of competent jurisdiction to have
violated a federal secunties or commedities law, including any such finding by the
Commission or Commodity Futures ~rading Commission

Piease direct any inquines you may nave la lhe undersigned atomey, cr
to Mr Edward da Parma of this otfice at tne numbers above.

Detailed bicgraphies of the nominees are enciosed as Appendix "A” to tnis
ener.

Very truly yours,
Far Sayid and Associates LLP

/

M. Davxd Saym

ce: Henry J Rhedss
Bruce Rich, Esq.
Thelen, Reid & Pnest LLP
40 West 57th St

New York, NY 10018

Encl




Engagement Letter
Henry J. Rhodes




Menry J. Rhodes
109 Maple Drive
Cartersville Georgls 30120
Phone 770316-1836 emall ABTRYZ241GAQL. COM

Egquidyne inc.
11770 Bermardo Plaza Coun

Suite 38!
San Dicgo, Californis 92(28

Atiemion: Corporale Seoretary

Dear Madam or Sir,

Pursuznt 1o the Company's by-laws, Uhis lctter wil) serve as a nomioation for an alienate ooard
of Dreectors W be considered st the ennual meeling on May 28, 2002,

[ wm i owner of 105,026 common voting shares held in my name, Heary J. Rhodes. | reside &t
105 Mepic Drive, Cartersvilic, Ga. 30120. | can be reached st 770.316-1536 or by e-mail &t

atnex241 gao! egoe

| have rotained Saysd and Assoviates LLP, a New York law firm, 10 represent mo in this metter,
Pisass coandcr a)) oarrsspondance from them in this matier as If it came from me.

They arc providing tas names, biographics and pertinent information required for the nominstion
proccss as part of thia maiier. Please direct your questions them a2 212-262-1166

Thank you for your time and considcralion m this mater.

Sincersly,

M

CC: Swyld and ALSOCiates.

e —_
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APPENDIX A
NOMINEES TO THE EQUIDYNE BOARD OF DIRECTORS
BIOGRAPHIES

Jonathan C. Javitt M.D., M.P.H.

Jeonathan C. Javitt, M.D.. M.P M, 45 years uid, s a founding member of five
successfu! health information teshnology compamnes and has more than 20
years of expernence in pharmaceulical consuting. pharmacoeconomics,
neaith nformation technology. clinical medicine, epiaemiology, and statistics.
Currentty, Dr. Javitt is on the Boarg of Directors and is Chiefl Technclogy
Officer of CodeRyte™, a health information techaology firm in Bethesda. MD.
Prior to CogeRyle, he was Executve Vice President and Chief Science
Officer of Active Healtn Management, inc His previous ventures include
Health Care Computer Associates. Inc., Clinitec tnternational, inc.. Certitude,
inc. (Chairman and President before merging into United Health Care, tnc
where he became Senior Vice President and Natiena! Medical Director of the
Applied HealthCare Informatcs subsidiary) and E-Medx, Inc. (Vice-
Chaimman). He is aiso 8 Founding Member and Vice Chairman of American
Medica!l Laboratories in Israel. Dr. Javitt has worked on product developmant-
related consulting projects for Merek, inc., Pharmacia, Inc., Bayer, inc .
Bausch and Lomp, Inz | Alisrgan. Inc.. and Alcon, Inc

Dr Javitt hay authorea mgore than 200 scientific books, chapters, papers, and
abstracts related (0 health services deirvery. health outcomes, clinical trials,
phamacoeconomics, diabetes, and clinical aphthalmolegy. He nhas served in
many consulting roles inciuding as an Expert Consuttant to the White House
Executive Office of the President, the Health Care Financing Agministration,
Natinna! Institutes for Diabetes, Digestive, and Kidney Disorders, National
Eye Institute, US Food and Drug Administraticr, Agency for Heaith Care
Research and Quality, US Centers for Disaase Contro!, the Amencan Medica!
Associaticn and The World Bank. Dr. Javill has taught and lertured
throughout the Unred States and internationaliy

Dr. Javitt recelved his undergraduale degree (with Honors) in Biochemistry at
Princeton Universily and his medical degree from Comell University Medical
School. He raceived postgraduate clinical training in imemal Medicine at the
Lenox Hill Hospital in New York, following which he completed his residency
at Thomas Jefferson University (Philadelphia) and his fellowship at Johns
Hopkins Univershty (Baltimore) Dr. Javitt also has a Master's Degres in
Public Health from Harvard University. Dr. Javitt was born November 7, 1856
and currently resides in Chevy Chase, MD, with his wife end family.
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David M. Katz, M.D.

David H Kat>, M.D. age 59. has a distinguished 35-year career in medicine,
ecademiz, scientifir. researsn. as an inventer (over 100 patents), and as a
bicmedical business executive snd entrepreneur. He has founded. and
managed, three public cempanies based on his technology inventions (a
fourlh public company — alse based on Dr. Katz's inventions ~ was spun-off
from one of these). Since the beginning of his career, Dr. Kalz has manzged
a 10tal of over 600 employees in the companies and academic departments
for which he was responsibie. He has delivered over 500 invilied lectures ic
academic insttutions in the U.S. and abroad in the capacity of Visiting
Professor or guest Lecturer, 2nd a similar numper to Business Forums and
me=nngs in his capacity as a business executive

Dr Katz is currently a part-time consultant to various biomedical and
pharmaceutical companias and to the Federal government. MHe has served 35
a Directcr or the Boards of B corporate organizations, ranging from non-
profits (such as The Leukemia Society of America) 1o for-profit companias
{including biomedical companies ang tanking nstitutions).

From 1988 to 1998, Di. Kalz was the President, Chief Executive Officer, Chief
Scienthc Officer and 8 Direstor of LIDAK (now Avanir) Pharmaceuticals,
which he founded. became the inmal primary financial investor in {with over
$1.0 milion of his personal monies) ang took pubdlic in 1980. In 1981 Dr. Xaz
tounded Meadical Biology Institute (MBI), an autonomous, hon-proft basic
hiomedical research organizaton in La Jolla, and served as the institute’s
President and Chief Executive Officar from inception in 1981 through 19988.
Dr Katz also founded QUIDE! in 1381, a for-profit biotechnology company
that created the first generation of *ai-home” pregnancy tests, among other
new diagnostic produsts cumently in the marketplace. At QUIDEL. Dr Katz
served as its Chairman of the Board and Chief Exesuttve Officer from
incestion in 1881 through March 1885, and as #s Chairman cf the Board ard
Chief Scientific Officer through March, 1888 (Another public company, La
Jolia Phammacauticals, Inc., based on some of Di. Katz's therapeutic crug
inventions, was spun-off from Quidel in 1988).

From 1976 until the founding of QUIDEL and Medical Biology (nstitute in
1881. Dr. Katz was Chairman of the Department ot Cellular and
Desvaiopmantal Iimmunolegy st Scripps Clinic and Research Foundation in La
Jolia, California. He also heid additional professorial appointments at Scripps
in the Departmem of Medicine (1877-1981), Department of Molecular
Immunology (1881-1982), and was a Clinical Member, Scripps Clinic Medical
Group {1877-1885). From 1971 through 1976, Dr Katz was Associate
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Professor on the Faculty of Medicine, Harvard Medical Schoo!l, At Harvard he
directed an indspendemnt scientific research lgboratory, taught and trained
Medical Students and Postdoctoral Seliows. raised research grant funds from
the federal government and private foundations and arministered a training

program.

Since 1971, Dr. Katz has been awarded more than $120 miliion in grants from
the National (nstitutes of Iisalth and vanous private Foundations, and he has
trained over 55 scientists who are now serving in academic and/or high
administrative positions in the United States, Europe, Japan, and Israel.  Dr.
Kawz has authoregd over 300 scientfic publicavons including a singularly
authored textbook and 6 co-edited books in his field of Immunology and has
over 100 U.S. and Foreign filed and/or issued invention patents. He has
served on numerous govemnmental and private advisory commissions in the
U.S. and abroad. From the beginning of the “war on cancer® in 1872 (untll
1986). Dr. Katz served on the National Cancer Institute's Special Advisory
Committee (initiated by *hen-President Nixon) responsible fer funding the
ma,or Cancer Cemers Program throughout the U.S.

Dr. Kaz eamed his B.A. degree (with Distinchon) from the University of
Virginia and his M.D degree from Duke Universty Medical Schooi. Afar
chinical baming i Thoracic Surgery and Clinical Endocrinoclogy at Duke
Medical Center and in Intemal Medicine a3t The Johns Hopkins Universmy
Hospntal, Dr. Katz began his professional career as a Staff Associate in the
Laboratory of Immunology, at the National Institutes of Health (NIH). Dr. Katz
was born in Richmond, Virginia on February 17, 1943, He has been married
to Lee R. Katz. a research scientist, since 1863 and together they have two
gaughters. Lisa (age 34) and Danica (age 32), and one grandsen, Benjamin
(age 1 month). The family rasides in La Jolla, California.

lur. Johannes Mauser

Dr. Johannes Mauser, 42 years old, presently is a Managing Director at
Cuncord Effekten AG, a Franktfurt-based bank which focuses on the German
small and mid cap markets and which proviges Investment-banking services.
Concord Effekten is also a8 major shareholder AG (approximately 10%) of
Résch. which has a contractual relationship with Equidyne Corp. Dr. Mauser
is a founder of Concord's corpcrate finance business, where he has been
responsible for building up a strong equity capital markets (ECM) team as
well as the legal depantment Currently. Dr. Mauser is responsible for raising
a multi-miilion dollar financing for a private squity tachaology fund.
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From 1994 tc 1998, Dr Mauser was 2 vice president in the legal department
and the corporatz finance division cf 2 southwest German Bank, Baden-
Winltenuergische Bank AG. Stuttgart. Concurrantly, he served as a Gencia!
Manager at the Technologie Zenbum Stuttigan-Plaflenwald Smblti, a Center
for technology stan-up companies. in additien, Dr Mauser servec as mermoer
of the board at Mittelstandische Beteiigungsgesellschaft Baocen-Vvurttemberg
GmbH, a venture capital firm specialzing in technelogy startup companies in
southwestern Germany. Since 1896, Dr. Mauser has been a registered
attomey-at-law at the local and regional court in FrankfurvyMains, Germany.

ir addition to other transactions. Dr Mauser har hean involved in several
financing projects in the medical technology industry, including three inttal
public offcrings {IPO) at the Frankfurt etock exchange. He has a3 thorough
understanding of financing and building up innovative grewih companies
including strategic consulting and the organization of mergers & acquisitions.
Or. Mauser presently serves as> o Supervisory Board Member of Eckent &
Zegler AG, a stock-listed German meaica! technology company in ine field of
isotope technolegy. Dr. Mauser frequently speaks at venture capital
conferencas and |PO forums.

After graduating in 1878 from Migh Schoc! in Hechingen, Germany, Dr.
Johannes Mauser served in the German Airforce from 1878 to 1980. Dr.
Mauser received his first and second (Bar exam) German law degree from
Eberhard-Karis-University, Tobingen, Germany He received his Doctorate
degree {Or. lur.) from 1993 to 1896 at the same Universily. He was born in
Tibingen, Cemmany in 1960. Hc is marricd to Dunja Anna Debis, a Diplom

Kauffrau (similar to an MBA degree), and they reside 1n Dreieich/Frankfurt,
Germany with their yuuny daughler Anna Lena and their young son Louis
Fiorentin.

Louis B. Ostrow, M.D.

Dr. Louis B. Ostrow. 44 years old, 18 a Board Cernified Cardiothoracic
Surgeon who presently serves as Chief cf Surgery and Chief Manager of The
Vein Center and is the CEQO and President of the Haalth Education Network,
both in Memphis Tennessee Dr Ostrow was the Co-Founder (1887) and
Founder (1998), respectively, of these two organizations. tn 1991 Dr. Ostrow
tounded and then directed (uatil 1297) a heart surgery program at a regionai
medical centar in Missoun. He was giso the Chairman of Cardiothoracic
Surgery at that institubon dunng the same timc period. During the preceding
year. Dr. Ostrow sarved as a Staff Cardiothoracic Surgeon at the |4eart
insttute of the Desert in Rancho Mirage, Califcrnia (1890-1891), and was

Chiet ot Thoracic Surgery at that institution. He has held previous hospitai
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staHf appointments at the Eisenhower Medical Center-Rancho Mirage, CA and
Saint Fruncis Medical Center-Cape Girardeau, Missouri. Currently, he holds
staff appointments at the Szint Francis Hospital, Baptist Memorial Hosonais
and Methooist Hospilals, all in Memphis, TN

Dr Ostrow is a rellow of the Amerncan College of Surgeons and the
Amercan College of Chest Physicians as well other med:ical ana surgical
societies. He ts the recipient of numaerous medicai and surgical awards and
has authored and presented many papers relaung to cardiovascular surgery
and other medical topics, including the recently released Sonsumer book,
Veins. Everything You Need to Know for Health and Besuty thal he co-
aulhored with his wife (also 3 physician and surgeon).

D:. Ostow received his B.A. in Biclogy (with Honors), graduating Magna cum
faude, from Temple University and his M. 1. degree fram New York Medgical
Coliege. He completed his post-graduale training in general surgery
residency at Davis Grant United Statcs Ar Force Medical Center, Travis Air
Force Base, Calitornia, dunng which tme he also served as an officer in the
United States Air Force. He was alse the United States Air Forme Trauma
and Bum Fellow in the Department of Surgery at the University of California,
San Francisco General Hospital. He compisted his gpecialty training in
cardiovascular ang thorscic surgery a8t the University of Tennessee n
Memphis. Me has received Board Certification in both General Surgsry (1989)
and Thoracic Surgery (1881) and has subsequently been recertified in both
specialties. Or. Ostrow was bnm in Philade'phta, Pennsylvania in 1858. He is
married to Brndget F. Ostrow, also an M.D. (surgeon), and they reside in
Memphis, Tennessee with their two young daughters (Anne and Rachel) and
sons {Samuel and EIf).

Kenneth Levy

Kenneth Levy is currentty a director of Orlando Predstor Entertainment. {inc.
(NASDAQ PRED), United Network Marketing Services, Inc. (OTCBB:
UMKG), and MVP Group intematcnal Inc. (a pnvate company).

At 55 years olo Mr. Levy has over 30 years of successful business and
entrepreneuynal expenence His expertise ranges from startup ang early stage
gevelopment to cxecutive management, corporate finance and sales. M.
Levy has many successes to his credit.

After graduating frum Hofstra University in 1988 with 3 degree in Chemistry,
Mr. Levy began his carger in the securities brokerage industry. tn 1972, Mr.
Levy left the brokerage industry to become a salesman far a division of
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American Hospital Supply; afier only 5 years, he bewame Nationai Accounts
Manager. Mr. Levy iefl Amencan Hospital Supply in 1876 to found a retall
apoare! outtel, which he grew to aver 27 stores. He grew that pusiness to
over several milion in revenue and in 1980 Mr Levy successtully negctiated
the sale of ali 21 stores.

In 1986, Mr. Levy returned to the brokerage industry as an operating officer of
the investment banking/brokerage firm, Global Capnal. which he heiped to
crecate and grew to over 300 brokere doing business aroung the world. Mr.
Levy was actively involved in working with client companies t¢ cbtain
inancing 0 addition to playing a key role in structuring and negotating
numerous investment-banking transactions. Mi. Levy has participateo in the

- operation of the capital markets in successfully obtaining financing, both
equty and debt, to provide the necessary financial resources to support
development stage companies.

In 1987 Mr. Levy joined Jansen-Myers as Managing Director specialization in
turnaround sttuations. Throughaut the 1890's. Mr. Levy worked on sevearal
projects as principal within the former Republics of the Saoviet Union He has
developed and financed several businesses in the former Soviet Union, a
number of which continue operating tcday.

A native New Yorker, Mr. Levy was bom and raised in New York City. 14e is
martied lo Beverly Levy for 31 years and together they have raised two sons,
Orew (age 21) and Chad (age 17).




Letters of Consent
To Serve




Jonathan C_Javitt, M.D.. M.P.N.
8300 Twin Forks Lane
Chevy Chase, Marytand 20815

March 17, 2002

A David Sayid, Esq.

Re: Equidyne, inc.

Deyr Mr. Say:d,

1 accept the nomation W sevve on the Board of Directory of Equidyne, lac. If
clzcted, } consent t serve as a direutor. As discussed, there are no past or presant iasuce
mrought opainst me by the SEC, the Commodities Exchange, or any symilar entity and |
have never been barred from any activity Ly thase or ather public regulatory emitics.

S‘jnccrcly yours,

onutban C. Javitt, MD.,. MPH




DAVID H KATZ M D.

March 16, 2002 SENT VIA FAX
(212) 247-7535

Mr. David Sayid

Re: Eguidype Board Nomingses Siagte

Dear Mr, Sayid:

| am writing with the understanding that you are Qualitted legai counsel
representing Mr. Charles Kusche and other investors in Equidyne.,

I hereby accapt the nomination to serve on the Board of Olrectors of Equidyne. It
slected, | hereby consent to gerve as a Director.

| algo warrant that 1 am not involved in any existing or pending legal actions. nor
have | ever been involved In any mattarg pertaining to SEC or any other

regulatary authoritles’ rules, regulstions and/or laws.

Sincerely yours,

Reob (35

David H. Katz, M.D.

1775 La Jolla Rancho Read La Jolla, California 92087

Phone (858) 454-5054 FFax (858) 4549054
E-Mail DKarzMD®@uul com
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FrandurtMain. Maren 21,2002

ey~ ey

Via Teistax' £001.212.2625188
Nomination to Bowrd of Diractors of Equidyne Corp.

Naar Mr. Sayig,

TTEY Ve - v rea

I
Ireler tu Mi. Baigrs conversations wim Charies Kusche gating the nomination of a now
Boasa o! Directors at Equidyne Corp. We leamag that YOP p1an 10 celiver he it with these
naw drecrors 1o Equidyno Comp. by Frasy, March 22 11 oraer to have it prupordy on the
@genoa for the gharehaioers meebng which is called up to?may 20, 2002.

| was numinated by Coneord Eftakien AG 10 serve on e toary of NDaciors of Equidyne
Con>. oan March 18 2007 in accordance with the sharghoider groip razrecntyg by Mr.

Chanes Kusete '

| hereby uccept the nomination (v serve on the Board of D"ncwrs ot Equityns Corp, ann #
olectcd on the next 3narenalaer muaung, whish is called up for Msy 28 2002. | consent to
B8VR dow sl Uy prmole ey o 7’~ ﬂ/é ,',"m“_

Bast hegargs

Dr. Johdnnes Mauger

Manayng Dirgetnr :
Corcord Corporate Finance Grmon
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Louis B. Ostrow, MD
6209 Poplar, Suite 200
Memphls, TN 38119
Tel: 501-818-0100
Faz: 901:813:0104
postrow @it pet

March 21, 2002
VIA FACSIMILE TO: 211-247-7535

M. Devid Sayid

Re Equidyne
Dear Mr. Sayid,
[ am pleased o accept & nomination to sarve oo the Board of Directors of
Equidyne Corporution and, if 1 am elected, | conseat 10 serve as a Director
on the Board.
1 als0 inform you that 1 am not invoived, aor ever bave been iavohved. in

any SEC-relared problems or any legal actions that would hinder e from
sccopting 2 position on 8 public company Board.

Siocerely Yours,

R b G

Louis B. Ostrow, M.D.




KENNETH LEVY

43 FIFTH AVENUE
NEW YORK, N.Y. 10003
(212) 9254399
Msrck 25, 2002
To Whom 1t May Concern:

{ accept the somination to serve on the bosrd of dirwctors of Equidyne Corporstion.
If elected, I consent to scrve.




SAYID AND AssoClATES LLP

ATTORNEYS AND COUNSELUOKD AL LAWY
215 WEST 57 STREET
SUTTITE 14K
NEW YORK, NY 10019

. TEL: {312) 262.6188
Apnl 5. 2002 TAX: (212; 957.0824

Z-MAIL: sayidiswRyol.com

Mr. Jeffrey Weinress
Equicyne. Corp.
11770 Bemardo Plaza Count

Suite 357
San Diego, CA 52128

VIA FACSIMILE AND FEDERAL EXPRESS

RE: REQUEST FOR INFORMATION

Dear Mr Weinress.

This letter is an officiai request pursuant to Rule 14 o - 7 of the Securities
and Exchange Act of 1834, as amended on behalf of Henry Rhodes, shareholider

as follows:

(a) Notification as to whether the Company has elected te (i) mail Mr.
Rhodes’ sharehelder's nominee materials; or (ii) provide Mr. Rhodes a
security holder list ;or (ifi) mail copies of any proxy statement, form of
proxy of other soliciting matenal fumisned by the securnty hoiger to the
recard holders, including banks. brokers, and similar entities, as
designated by Mr. Rhodcs.

(o) A statement of the approximate numbar of record hotders and
beneficial holders, separated by type of holder (institutional, individual,
trust, bank, etc.) ang class, owning securities in the same class or
classes as holders which have been or are solicited on management's

. beha¥.

{c) The estimated cost of mailing proxy statements, form of proxy o? other
communication to such holders, including to the extent known or
reasanably available, the estimatea cost of mailing to any bank,
hrokear, and similar person through whom the Company has solicited
or intends to solicit beneficial owners in connection with the annual

shareholders’ meeting.




Jeffrey Weinress
Page 2

(d) A reasonably current list of the names, addresses. sezunty positicrs
of record holders, inciuding banks. erokers ancd simuar entities. roiding
securities which have been ¢r are {c be solicited an management's

behak.

(e) The names, addresses and security positicns of beneficial owners as
specified in § 240.14a-13(E) ©! the ACt In the possess!on, Cr which
subsequently comes into the cassessior., of the Company.

() Al security noider list information shall be in the format as foliows:

Nc. of Snares No. of Shares
Name  Address Class QOwned Beneficiglly Cwned

{g) The time and place of the meeting so that we may file Schedule 14 a
with the Securities ang £xchange Commissicn.

The Commission requires that this information be delivered to
Mr. Rhodes within five (5) business days of receipt. Dalivery of this
information to this firm must be completed on or before April 15,

2002.

Should you decide to ignore Mr. Rhodes's request, he has
authorized us to make the appropriate disclosures of the Company's

non-compliance with the United States Securities and'Exchange
Commission.

Very truly yours.
For Sayid and Associates LLP

Vet Sered

cc. Henry Rhcaes




Savip AND Associates LLP

ATTORNEYS AND COUNSELORS AT LAW
318 WEST 7 RTREET
SUITE 14K
NEW YORX, NY 10018
TEL: (212) 262-.0288
FAX: (212) 957-6513
E-MATL: sayldlaw@aol.com

April 2, 2002

Mr. jeffery Weinress
Eguidyne Courporation

11770 Bemardo Plaza Court
Suite 351

San Diego, CA 82128

VIA FACSIMILE AND OVERNIGHT MAIL

RE: NOMINEES FOR THE BOARD OF DIRECTORS FOR EQUIDYNE
CORPORATION

Dear Mr. Weinress:

We note from our receipt from Federal Express that on March 27, 2002 at
10:50 AM PST the Company raceived our correspondence and packet regarding
the nominees 1or the Board of Directors from Mr. Rhodes.

Pleaza contact ue confirming that these nominees will indeed appear In
the Equldyne proxy statement along with any additianal information that may be
required. f we have nat raceived an answer {o this letter by Apnil 10, 2002, we

will assume that Equidyne has elected to ignore Mr, Rhodes' nominations and
will begin appropriate legal estion before the Court of Chancery In Delaware, the
Securties and kxchange Commission as well as in any court of competent
junrisdiction to ingure the inclusion of these nominees in the Equidyne proxy
gtatament.

In addition, as we read the Company's press release announcing the date
of the annual meeting, we noted that the Company fails tc provide a time and
place whers gaid meeting will be held. Pursuant to Equidyne's by-laws, notice
must be received by the sharehclders no later than ten (10) days prier to the date




Jeffery Weinress
Page 2

of the meeting. Since we represent a growing number of shareholders who plan
tc attend the annual meeting, we would appreciate any information regarding the
site and time of the meeting sc they may mahe apprepriate note! and amrline
reservations.

Very truly yours,
For Sayid and Assoclates LLP

M. David Sayid
cc.  Henry J. Rhodes

Bruce Rich, Esq.
Thelan, Reid & Priest




Ol %IM

Savip aAnD Associates LLP

; Px?""ix fg: D
V] R g ATTORNEYS AND COUNSELORS AT LAW

X 315 WEST 57 STREET
HTEPRZE PHIZ 06 SUITE 14
NEW YORK, NY 10019

TEL: (212) 262-6188
262-1166
FAX: (212) 957-6522
247-7535

E-MAIL: sayidlaw@aol.com

April 18, 2002

United States

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

450 Fifth Street, N.W.

Washington, DC 20549

Re: Equidyne Corporation
(Commission File No. 0-9922)

Dear Sir or Madam:

This firm represents Mr. Henry J. Rhodes, a shareholder of Equidyne
Corporation’s (the “Company”) common voting stock. It is our understanding that
on or about April 16, 2002, the Company submitted a letter to the Securities and
Exchange Commission (the “Commission”) intending to exclude from its proxy
statement a request submitted on behalf of Mr. Rhodes to nominate five qualified
individuals for election to the Company’s Board of Directors. We hereby are
notifying the Commission of Mr. Rhodes’ response and request that the
Commission deny permission to Equidyne Corporation to exclude Mr. Rhodes’
nominees from the Company’s 2002 proxy statement.

In the Company’s response and explanation as to their request to exclude
Mr. Rhodes proposal, it states that Mr. Rhodes’ letter as to what action he is
seeking is unclear. That statement is belied by the fact that, the Company on
April 9, 2002, published a news release (attached hereto as an Exhibit) succinctly
stating exactly what Mr. Rhodes had proposed and publicly alleging that it Mr.
Rhodes’ homination was “invalid... and the nominees were ineligible for election”.
Mr. Rhodes believes that the Company’s public statement was misleading and
calculated to permit shareholders from exercising their right of choice in this
matter.




Response to Equidyne Corporation
Securities and Exchange Commission
Henry Rhodes

Page 2

Based upon this publication, Mr. Rhodes began to take those steps
required under Rule 14a to solicit proxies in opposition to the recommended
nominees of the Board of Directors. Given the brief time between Mr. Rhodes
proposal and the annual meeting, Mr. Rhodes believed it was appropriate to
ensure that he have sufficient information to solicit proxies if the Company
prevailed and his proposal was excluded. The Company would have the
Commission believe that somehow this fact is contradictory with Mr. Rhodes’
desire to nominate and elect a board of directors, when, in fact, Mr. Rhodes is
acting consistently in protecting his ability to solicit proxies on his own should that
become necessary.

Mr. Rhodes request to have his nominees included in the Company’s
proxy stems not from Rule 14a, but from the Company’s by-laws. Section 11 of
the Company by-laws establishes the procedures and time limits for any
shareholder to include “business” in the proxy statement to be considered at the
annual meeting. The term business has a broader scope than proposal. While
Mr. Rhodes is aware of the Company’s right to request the Commission to
approve its exclusion of Mr. Rhodes’ nominations under 14a 8(i), it would seem
that the promise, under the Company’s by-laws, to include all business creates
an implied, if not, specific obligation to do so.

From the initiation of Mr. Rhodes’ legitimate request to have the
shareholders consider an alternate slate of nominees, the Company has
comported itself in such a manner as to deprive shareholders of choice in the
exercise of their franchise.

Furthermore, upon reading the Company’s Form 8-K filed with the
Commission on December 7, 2001, Mr. Rhodes discovered that the independent
auditor, Ernst & Young, LLP was being replaced after it advised the Company
that it would be unable to render an opinion on the Company’s consolidated
financials.

It is important to note that the Commission’s decisions, cited by the
Company, all occurred in a time and political atmosphere before the
circumstances surrounding Enron, and its auditors, came to light. The
consequences of which have been disastrous to that company’s shareholders.
By granting Mr. Rhodes’ request to include his nominees in the Company’s proxy
statement, the Commission will ensure that Equidyne’s shareholders have the
opportunity for a complete and open discussion of management’s performance
and, in accordance with the Company’s by-laws, an option to replace them if they
so desire.




Response to Equidyne Corporation
Securities and Exchange Commission
Henry Rhodes

Page 3

In accordance with Rule 14a-8(i) under the Securities and Exchange Act,
on behalf of Mr. Rhodes, we enclose herewith for filing six (8) copies of each of
this letter with the Company’s April 9, 2002 news release, and Section 11 of its
by-laws attached as exhibits hereto. One copy of this letter, |nclud|ng its exhibits,
is being sent to the Company.

Very truly yours,
For Sayid and Associates LLP

M L,

M. David Sayid

cc:  Henry J. Rhodes
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Equidyne Corp. Responds to Stockholder

Nominations
April 09, 2002 08:30:00 AM ET

SAN DIEGO--(BW HealthWire)--Aprit 9, 2002-- Equidyne
Corp. IJX today announced that a notice received by the
Company on behalf of Mr. Henry J. Rhodes regarding Mr.
Rhodes' intent to nominate an alternate slate of directors at
the Company's 2002 annual meeting of stockholders and to
have that slate included in the Company's proxy statement is
invalid because it fails to meet various applicable state and
federal legal requirements. Mr. Rhodes' nominees are,
therefore, ineligible for election at the Company's 2002
annual meeting.

About the Campany:

Equidyne Corp. (www.equidyne.com), through Equidyne
Systems Inc., a wholly-owned subsidiary based in San
Diego, is working to capitalize on the growing market for
needle-free drug delivery systems for subcutaneous
injections. The INJEX(TM) needle-free injector is a compact,
uncomplicated device that delivers a virtually painless
injection through the skin in a fraction of a second, and
eliminates needle stick and disposal problems. The INJEX
(TM) system is a comfortable, economical alternative to
delivering medications using conventional needle injections.

Contact Information:

Equidyne Corp., San Diego
Jeffery Weinress, 858/451-7001
Chief Financial Officer

© 2002 BusinessWire
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the meeting, meetings of stockholders shall not be reguired to be held in
accordance with the rules of parliamentary procedure.

Section 11. Advance Notice of Stockholder Business. At any annual
meeting of the stockholders, only such business shall be conducted as shall have
peen brought before the meeting (i) by or at the direction of the Board of
Directors or (ii) by any stockholder of the Corporation whe is entitled to vote
with respect thereto and who complies with the notice procedures set forth in
this Section 11. For business to be properly brocught before an annual meeting by
a stockholder, the stockholder must have given timely notice thereof in voting
to the Secretary of the Corporation. To be timely, a stockholder’s notice must
be delivered or mailed to and received at the principal executive offices of the
Corporation not less than sixty days nor more than ninety days prior to the date
of the annual meeting; provided, however, that in the event that less than fifty
days’ notice or prior public disclosure of the date of the meeting is given or
made to stockholders, notice by the stockholder to be timely must be received
not later than the close of business on the tenth day following the day on which
such notice of the date of the annual meeting was mailled or such public
disclosure was made. A stockholder’s notice to the Secretary shall set forth as
to each matter such stockholder proposes to bring before the annual meeting, the
following:

{i1) a brief description of the business desired to be brought before
the annual meeting and the reasons for conducting such business
at the annual meeting;

(1i}) the name and address, as they appear on the Corporation’s books,
of the stockholder proposing such business;

6

Source: www.SECinfo.com -+ SEC Info -+ Finnegan O’Malley & Company Inc. - 6/27




FLOYD ABRAMS

L. HOWARD ADAMS
ROBERT A ALESSI
ROGER ANDRUS
HELENE R. BANKS
MICHAEL A. BECKER
LANDIS C. BEST
GARY A BROOKS
SUSAN BUCKLEY
KEVIN J. BURKE

P. KEVIN CASTEL
JAMES J. CLARK
BENJAMIN J. COHEN
CHRISTOPHER T. COX
W. LESLIE DUFFY
RICHARD E. FARLEY
PATRICIA FARREN
JOAN MURTAGH FRANKEL
BART FRIEDMAN

CIRO A GAMBONI
WILLIAM B. GANNETT
CHARLES A GILMAN
STEPHEN A GREENE
ROBERT M. HALLMAN
WILLIAM M. HARTNETT
CRAIG M. HOROWITZ
DAVID G. JANUSZEWSKI
THOMAS J. KAVALER
LAWRENCE A KOBRIN
IMMANUEL KOHN

CAaHILL GORDON & REINDEL
EicHTY PINE STREET

NEwW Yorg, N.Y. 1000s5-1702

EDWARD P. KRUGMAN
GEOFFREY E. LIEBMANN
MICHAEL MACRIS
JONATHAN | MARK
GERARD M. MEISTRELL
ROGER MELTZER
MICHAEL E. MICHETT!
JOHN P. MITCHELL
ATHY A, MOBILIA
DONALD J. MULVIHILL
KENNETH W. ORCE
LUIS R PENALVER

ROY L. REGOZIN

DEAN RINGEL

JAMES ROBINSON
THORN ROSENTHAL
JONATHAN A SCHAFFZIN
JOHN SCHUSTER
HOWARD G. SLOANE
LAURENCE T. SORKIN
LEONARD A. SPIVAK
GERALD S. TANENBAUM
JONATHAN D. THIER
JOHN A. TRIPODORO
ROBERT USADI
GEORGE WAILAND
GLENN J. WALDRIP, JR.
MICHAEL B. WEISS
GARY W. WOLF

DANIEL J. ZUBKOFF

April 29, 2002

Re:  Equidyne Corporation
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IRWIN SCHNEIDERMAN
JOHN R. VAUGHAN
RALPH O. WINGER

SENIOR COUNSEL

CORYDON B. DUNHAM
PHILIP A HEIMOWITZ
COUNSEL

WASHINGTON, D.C. OFFICE
1980 K STREET, N.W.
WASHINGTON, D.C. 200061181

EUROPEAN OFFICE
AUGUSTINE HOUSE
SA AUSTIN FRIARS
LONDON EC2N 2HA

TELEPHONE 212-701-3000
FACSIMILE 212-2698-5420

WRITER'S DIRECT NUMBER

(212) 701-3450

(Commission File No. 0-9922)

Dear Sir or Madam:

On behalf of and as counsel to Equidyne Corporation (the “Company”), we are writing in
response to the letter dated April 18, 2002 addressed to the Securities and Exchange Commission (the
“Commission”) and submitted on behalf of Henry J. Rhodes (the "Rhodes Letter"). For your
convenience, we have attached hereto as Annex A a copy of the Rhodes Letter and have also attached
hereto as Annex B a copy of our letter dated April 16, 2002 addressed to the Commission and submitted
on behalf of the Company.

We respectfully note that the Rhodes Letter has clarified Mr. Rhodes' position with
respect to his request to nominate five individuals for election to the Company's Board of Directors. As
we indicated in our April 16 letter, the Company has based its determination to exclude Mr. Rhodes'
nominees, in part, on Rule 14a-8(i)(8) of the Securities Exchange Act of 1934, which states that a
company may exclude a shareholder proposal if "the proposal relates to an election for membership to
the company's board of directors or analogous governing body." After receiving our April 16 Letter, Mr.
Rhodes now concedes that his request was not made pursuant to Rule 14a-8, but rather pursuant to the
Company's By-Laws. The Rhodes Letter states, in relevant part, that "Mr. Rhodes request to have his
nominees included in the Company's proxy stems not from Rule 14a, but from the Company's by-laws."




CaHiLL GorpoN & REINDEL

Should you have any questions regarding this matter or require any additional
information, please call either the undersigned at (212) 701-3450 or W. Leslie Duffy of this office at
(212) 701-3480.

Very truly yours,

Chd sTopher T Cax

Christopher T. Cox

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

BY HAND




Annex A




SavIip anp Associates LLP

ATTORNEYS AND COUNSELORS AT LAW
315 WEST 57 STREET
SUITE 14K
NEW YORK, NY 10019
TEL: (212) 262-6188
262-1166
FAX: (212) 957-6522
247.753S.
“F-MAIL: sayidlaw@aol.com

April 18, 2002

United States

Securities and Exchange Commission
Division of Corporation Finance -
Office of Chief Counsel

450 Fifth Street, N.W,

Washington, DC 20549

Re: Equidyne Corporation .
(Commission File No. 0-8922)

Dear Sir or Madam:;

This firm represents Mr. Henry J. Rhodes, a shareholder of Equidyne
Corporation’s (the "Company") common voting stock. It {s our understanding that
on or about April 16, 2002, the Company submitted a lefter to the Securities and
Exchange Commission (the “Commission”) intending to exclude from its proxy
statement a request submitted on behalf of Mr. Rhodes to nominate five qualified
individuals for election to the Company’s Board of Directors. We hereby are
notifying the Commission of Mr. Rhodes' response and request that the
Commission deny permission to Equidyne Corporation to exclude Mr. Rhodes’
nominees from the Company's 2002 proxy statement.

In the Company's response and explanation as tatheir request to exclude
Mr. Rhodes proposal, it states that Mr. Rhodes' letter as to what action he is
seeking is unclear. That statement is belied by the fact that, the Company an
April 8, 2002, published a news release (attached heretg as an Exhibit) succinctly
stating exactly what Mr. Rhodes had proposed and publicly alleging that it Mr.
Rhodes' nomination was “invalid... and the nominees were ineligible for election”.
Mr. Rhodes believes that the Company's public statement was misleading and
calculated to permit shareholders from exercising their right of choice in'this
matter.




Response to Equidyne Corporation
Securities and Exchange Commission
Henry Rhodes

Page 2

Based upon this publication, Mr. Rhodes began 1o take those steps
required under Rule 14a to solicit proxies in opposition to the recommended
nominees of the Board of Directors. Given the brief time between Mr. Rhodes
proposal and the annual meeting, Mr. Rhodes believed it was appropriate to
ensure that he have sufficient information to solicit proxies if the Company .
prevailed and his proposal was excluded. The Company would have the
Commission believe that somehow this fact is contradictory with Mr. Rhodes'
desire to nominate and elect a board of directars, when, in fact, Mr. Rhodes is
acting consistently in protecting his ability to solicit proxies on his own should that
become necessary.

Mr. Rhodes request to have his nominees included in the Company's
proxy stems not from Rule 14a, but from the Company's by-laws. Section 11 of
the Company by-laws establishes the procedures and time limits for any
shareholder to include “business” in the proxy statement to be considered at the
annual meeting. The term business has a broader scope than propaosal. While
Mr. Rhodes is aware of the Company's right ta request the Commission to
approve its exclusion.of Mr. Rhodes' nominations under 14a 8(j), it would seem
that the promise, under the Company's by-laws, to include all business creates
an implied, if not, specific obligation to do so. '

From the initiation of Mr. Rhodes' legitimate reqyest to have the
shareholders consider an alternate slate of nominees, the Company has
comported itself in such a manner as to deprive shareholders of choice in the
exercise of their franchise.

Furthermore, upon reading the Company's Form 8-K filed with the
Commission on December 7, 2001, Mr. Rhodes discovered that the independent
auditor, Emst & Young, LLP was being replaced after it advised the Company
that it would be unable to render an opinion on the Company's consolidated
financials.

it is important to note that the Commission’s decisions, cited by the
Company, all occurred in a time and political atmosphere before the
circumstances surrounding Enron, and its auditors, came to light. The
consequences of which have been disastrous to that canpany’s shareholders.
By granting Mr. Rhodes' request to include his nominees in the Company's proxy
statement, the Commission will ensure that Equidyne's shareholders have the
opportunity for a complete and open discussion of management's performance
and, in accordance with the Company's by-laws, an option to replace them if they
so desire.




Response to Equidyne Corporation
Securities and Exchange Commission
Henry Rhodes
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In accordance with Rule 14a-8(i) under the Securities and Exchange Act,
on behalf of Mr. Rhodes, we enclose herewith for filing six (6) copies of each of
this letter with the Company’s April 9, 2002 news release; and Section 11 of its
by-laws attached as exhibits hereto. One copy of this |etter, including its exhibits,
is being sent to the Company.

Very truly yours,
For Sayid and Associates LLF’

/ZDM

M. David Sayid

cc:  Henry J. Rhodes
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Equidyne Corp, Responds to Stockholder

Nominations
April 09, 2002 08:30:00 AM ET

SAN DIEGO--(BW HealthWire)—April 9, 2002~ Equidyne
Corp. 1JX today announced that a notice received by the
Company on behalf of Mr. Henry J. Rhodes regarding Mr.
Rhaodes' intent to nomipate an altemnate slate of directors at
the Company’s 2002 apnual meeting of stockholders and to
have that slate included in the Company's proxy statement is
invalid because it fails o meet various applicable state and
federal legal requirements. Mr. Rhades' nominees are,
therefore, ineligible for electian at the Company's 2002
annual meetling.

About the Company:

Equidyne Corp. (www.gquidyne.com), through Equidyne
Systems Inc., a wholly-pwned subsidiary based in San
Diego, is wcrkmg to capitalize on the growing market for
needle-free drug delivery systems for subcutaneous
injections. The INJEX(TM) needie-free injector is a compact,
uncomplicated device that delivers a virtually painiess
injection through the skip In a fraction of a second, and
eliminates needle stick and disposal problems. The INJEX
{TM) system is a comfartable, economical alternative to
delivering medications using conventional needle injections.

Contact Information:;

Equidyne Corp., San Diego
Jeffery Weinress, 858/451-7001
Chief Financial Officer

® 2002 BusinessWire




the meeting, meetings of stockholders shall not be ;équired to be held in
accordance with the rules of parliamentary proecedure.

Section 1l. Advance Notice of Stockholder Business. At any annual
0 P R e ———

neeting of the stockholders, only such business shall be conducted as shall have
been brought before the meeting (i) by or at the direction of the Board of
Directors or (ii) by any stockholder of the Corporation whe is entitled to vote
with respact thereto and who complies with the notige procedures set forth in
this Section 1ll. For business to be properly brought before an annual meeting by
a stockholder, the stockholder must have given timely notice thereof in voting
to the Secretary of the Corporation. To be timely, a stockholder’s notice must
be delivered cor mailed to and received at the principal executive offices of the
Corporation not less than sixty days nor more than ninety days prior to the date
of the annual meeting; provided, however, that in the event that less than fifty
days’ notice or prior public disclosure of the date of the meeting is given or
made Co stockholdars, notice by the stockholder to be timely must be received
not later than the close of business on the tenth day following the day on which
such notice of the date of the annual meeting was mailed or such public
disclosure was made. A stocknolder’s notice to the Secretary shall set forth as
to each matteg such stockholder proposes to bring before the annual mesting, the
fellowing:

(1) a2 brief description of the business desired to be brought berfore
the annual meeting and the reasons for conducting such business
at the annual meeting;

{ii) the name and address, as they appear on the Corporation’s books,
of the.stockholder proposing such business;

&
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L HOWARD ADAMS
ROBEAT A ALESS!
ROGER ANDRUS
MELENE % DANKS
MICHAEL A BECXER
LANDIS T BEGT

BARY A BROOKS
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KEVIN 4 BURNE
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JAMES J CLARK
BENJAMIN J CONEN
CHRISTOPHER T COX
W, LESLIE DUFTY
RICHAND £ PARLEY
BPATRICIA FARREN
JOAN MURTASH FRANKEL
BART FRIEDMAN

CIRD A CAMBEON
WILLIAM B GANNETY
CHARLES A GllLMAN
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AOAZRT M MALLMAN °
wiLliam ¥ NARTNETT
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ATHY A MDBRIA
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JAMES ROEINSON
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JOWN SCHMUSTER
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ROBERT USADI
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WALTER G CLIFV
Davis R HYBE
WLLIAM T. LIFLAND
DENIS McINERNEY
MATMIAS L MONC
IRWIN SCHNEIDERMAN
JOHN R VAUGHAN
RALOM O. WINGER
SEMOR COUNSGL

CORYOGN B, DUNMAM
PHILLIP A WEIMOWITZ
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WASHINGTON, B.C. OFFIcE
1990 K STRCET. NW.
WASHMINGTON D.C 88006181

EUROCPEAN OFFICE
AJCUSTINE NOUSE
GA AUSTHN PRIARS
LONOON CCEN ZMA

TELEPMONE 212-701'2000
FACSMLE 212-268-Da20

WRITENS DIRECT NUMBER

(212) 701-3450

Re:  Equidyne Corporation

(Commission File No. 0-9922)

Dear Sir or Madam:

On behalf of and as counsel 1o Equidyne Corporation (the “Company™). we hereby notify
the Securities and Exchange Commission (the “Commission™) of the Company’s intention to exclude
from its proxy staternent and form of proxy for its 2002 annual meeting of stockholders (the “2002
Proxy Swatement”™) a request. submitted on behalf of Mr. Henry J. Rhodes, 10 nominaze five individuals

for election 1o the Company’s Board of Directors.

On March 27, 2002, the Company received a letter. sent on behalf of Mr. Rhodes, which
set forth Mr. Rhodes’ request. On April 2, 2002, the Company received a second letter, sent on behalf of
Mr. Rhodes. requesting that the Company confirm that Mr. Rhodes' nominees will appear in the 2002
Proxy Statement. Finally, on April 5. 2002. the Company received a third lerter, sent on behalf of Mr.
Rhodes, requesting that the Company provide Mr. Rhodes with certain information pursuant 10 Rule
14a-7 of the Securities Exchange Act of 1934, as amended (the “Exchange Act™).

As evidenced by Mr. Rhodes® leniers, it is unclear what action Mr. Rhodes is requesting
that the Company take. Mr. Rhodes® March 27, 2002 lerter simply states, in relevant part, “[b]y this
lenter, Mr. Rhodes, is proposing an alternate slate of nominees for the Company’s Board of Directors™
and provides biographical information relating to each of his purported director nominees. Pursuant to
Mr. Rhodes’ April 2, 2002 letier, Mr. Rhodes then requests that his director nominees appear in the 2002
Proxy Statement. However, Mr. Rhodes" April 5. 2002 lenter, which states that it is an “official request™
for information pursuant to Rule 14a-7 of the Exchange Act, clearly indicates that Mr. Rhodes expects 10
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are his own solicitation material, rather than include his director nominees in the 2002 Proxy
Starement.

Again, although Mr. Rhodes’ letters are both contradictory and unclear, to the extent that
such lerters purport 1o constitute a shareholder proposal, pursuant to Rule 14a-8 of the Exchange Act. 10
include in the 2002 Proxy Statement Mr. Rhodes’ nomination of five individuals for election 10 the
Company s Board of Directors, we hereby notify the Commission of the Company’s intention to exclude
such nominations from the 2002 Proxy Statement. The Company has based jts determination, in part. on
Rule 14a-8(i)(8) of the Exchange Act, which states that a company may exclude a sharcholder proposal
if ““the proposal relates to an election for membership on the cornpany’s board of directors or analogous

governing body.”

The Commission has consistently taken the position that shereholder proposals similar 10
Mr. Rhodes” purponted proposal may be excluded under Rule 14a-8(i)(8) and its predecessor, Rule 14a-
8(c)(8). Forexample. in Bull & Bear U.S. Government Securities Fund, Inc. (publicly available July 16,

1998). the Commission stated:

*...the Commission adopied the exclusion related to elections because it
was of the view that the shareholder proposal process was not the proper
means for conducting election contests, since other sections of the proxy
rules...were specifically designed 10 regulate the conduct of elections.™

The Commission reached similar conclusions in Independent Bank Corp. (publicly available February 8,
2002). Global TeleSystems, Inc. (publicly available May 29, 2001), The York Group, Inc. (publicly
available February 7. 2001). Westmark Group Holdings. Inc. (publicly available April 17, 2000). Baldor
Electric Company (publicly available December 30. 1999), Datron Systems Incorporated (publicly
available March 29, 1999). Interim Services Inc. (publicly available December 15, 1998) and Dow Jones

& Company, Inc. (publicly available January 31, 1996).

Because the sole subject maner of Mr. Rhodes” lenters is the nomination of five
individuals for election to the Company’s Board of Directors at its 2002 annual meeting of stockholders,
Mr. Rhodes® request falls squarely within the language of Rule 14a-8(i)(8) of the Exchange Act and.
consequently, we are of the opinion that it may properly be excluded by the Company from its 2002
Proxy Statement.

The Company's 2002 annual meeting of stockholders is scheduled to be held on May 28,
2002 and the Company expects to file the 2002 Proxy Statement on or about April 24, 2002,
Accordingly, on behalf of the Company, we hereby respectfully request that the Commission waive
compliance with the 80-day filing requirement set forth in Rule 142-8(j)(1) because the Company
received Mr. Rhodes™ first lenter on March 27, 2002, afier such 80-day deadline had passed.

In accordance with Rule 142-8(j) under the Exchange Act, on behalf of the Company, we
enclose herewith for filing six copies of this leter, together with six copies of each of Mr. Rhodes’
leners, which are attached hereto as Annex A.  One copy of this lerter, including Annex A heretg, is
being simultaneously sent to Mr. Rhodes.
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Should you have any questions regarding any aspect of this marter or require any
additional information, please call either the undersigned at (212) 701-3450 or W. Leslie Duffy of this

office at (212) 701-3480.
Very mruly yours,

ChhuTopie. T, Coy
Christopher T. Cox

Securities and Exchanpe Commission
Division of Corporation Finance
Office of Chief Counsel

450 Fifth Smeet. N.W,

Washingron, D.C. 20549

BY HAND
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Savip ANp Associates LLP

ATTORNEYS AND COUNSELORS AT LAW
11§ WKST 57 STREET
SUITE 14K
NEW YORK, NY 10819
TEL: (312) 262-6188
. 2621168
FAX: (112) 987-6522
247.753%

E-MAIL: reyigtaw Gavi.ien

March 26, 2002

. Equidyne, Inc.

11770 Bernardo Plaza Count
Suite 351

San Diego, CA 82128

ATTEN: Corporate Secretary

RE: Nominations Board of Direclors Annual Meeting 2002

Dear Sir or Madam;

Thic law firm repraesents Mr. Henry J. Rhodes, a shareholder of 105,208
shares of common voting stock. Mr Rhodes resides at 109 Maple Drive,
Cattersville, GA 30120 and may be reached, in addition to mail, by the foliowing
means: :

Telephone (770) 316- 1536
E-mail Abtry241@aul.com

By this letter, Mr. Rhodes, is proposing an alternate slate of nominees for
the Company's Board of Directors. Pursuant to the Company’s By-laws, Mr.
Rhodes who is the shareholder of record for the shares referred {o above, is
providing the corporation herewith the following information within the specified
time, sixty (60) day time period, required by said By-laws:

The names and biocgraphical information of each of the nominees and their
written consent to serve if elected.

The following are the nominees:
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Name

AQe

Business Experience

David Katz, MD

Jonathan C. Javitt, MDD, MPH

L ouic B. Ostrow, MD

Johannes Mauser, Dr. iur (juris

Kennath Levy

S5

45

) 41

55

Biomedical research and
Development. Faculty Harvard
Madical Schoal.

Pharmmacsutical Consulting and
Pharmacoeconomics. Chief of
Technology Officer of
CodeRyte™

Chief of Surgery, and Chisf
Manager ihe Vein Center,
Memphis, TN and CEO Healtlh
Education Network.

Managing Director at Concord
Effekten AG, a Frankfurt-based
bank offering investment banking
Services.

Director of Orlando Predator
Entertainment, Inc. (NASDAQ:
PRED), United Network
Marketing Services, inc.
(OTCBB: UMKG), and MVP
Group International Inc. (8
private company).

There are no legal proceadings, pending cr completed against the
nominees, their Companies, the directors, executive officers, or of any business
that any such person was & general partner or executive officer.

None of the nominees has been convicted of any ciiminal offense
(excluding traffic violations and other minor offenses) nor are any such
proccedings pending in any court of competent jurisdiction.

No nominee has been the subject of any judgment or decree by any court
of competent jurisdiction revoking, suspending or enjoining any such nominee or
otherwise limiting in any way the participation of such person in the total
involvement of business, securitics or banking activities.
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No nominee has been found by any court of competentjuriédiction to have
violated a federai securities or commedities law, including any such finding by the
Commission or Commodity Futures Trading Commission.

Please direct any inquiries you may have to the undersigned attomey, cr
to Mr. Edward da Parma of this otfice at the numbers above.

Detailed biographies of the nominees are enclosed as Appendix "A" to this
letter.

Very truly yours,
For deid and Associates LLP

Bruce Rich, Esq.

Thelen, Reid & Priest, LLP
40 West 57th St.
New York. NY 10019

M. Dawd Sayld

cc: Henry J. Rhodes

Encl.




- Engagement Letter
Henry J. Rhodes




Menry J. Rhodes
109 Maple Drive
Cartersville Georgle 30320
Phone 770-316-1836  e-mall ABTRY241@A0L COM

Equidyne Ine¢.

11770 Bemardo Plaza Count
Suite 35]

San Dicgo, Califomia 92128

Attention: Corporate Scoretary

Dear Madam or Sir,

Purcuamt (o the Company's by-laws, this lctter will serve as s nomination for an alternato Soard
of Directors to be considered at the ennual meeting on May 28, 2002.

[ am the owner of 105,026 common voting shares held in my name, Henry J. Rhodes. 1 reside at
109 Meplc Drive, Cartersville, Gs. 30120. 1 can de reached at 770-316-1536 or by e-mail at

abiry241 @aol.eonn :

| have retained Sayid and Assucigtes LLP, a New York law firm, to represent mo in this matter.
Pleass coasider al) corrsspondence from them in this matter as If it came from me.

They arc providing ths namcs, biographics and pertinent information required for the nomination
process as part of thia maiier. Please direct your questions to them at 212-262-1166.

Thank you for your time and considcration in this maticr.

Sincerely,

N Roodit

Henry J. Rhodes

CC: Suyld and Associates.
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APPENDIX A
NOMINEES TO THE EQUIDYNE BOARD OF DIRECTORS
BIOGRAPHIES

Jonathan C. Javitt, M.D.,, M.P.H.

Jonathan C. Javitt, M.D., M.P H, 45 years uld, is a founding member of five
successful health information technology compaimes and has more than 20
years of experience in pharmaceutical consylting, pharmacoeconomics,
health information technology. clinical medicine, epidemiclogy, and statistics.
Currently, Dr. Javitt is on the Board of Directors and is Chiel Technalagy
Officer of CodeRyte™, a health information technoiogy firm in Bethesda, MD.
Prior to CodeRyte, he was Executive Vice President and Chiei Science
Officer of Active Heallh Management, inc His previous ventures include
Health Care Computer Associates, Inc., Clinitec International, inc., Certitude,
Inc. (Chairman and President before merging into United Health Care, Inc
where he became Senior Vice President and National Medical Director of the
Applied HealthCare Informatics subsidiary; and E-Medx, Inc. (Vice-
Chairman). Ha is aiso a Founding Member and Vice Chairman of American
Medical Laboratories in Israel. Dr. Javitt has worked on product developmant-
related consulting projects for Merck, Inc., Pharmacia, inc., Bayer, Inc .
Bausch and Lomb, Inc., Alisrgan, inc., and Alcon, Inc.

Dr. Javitt has authored more than 200 scientific books, chapters, papers, and
abstracts related o health services delivery. heaith outcomes, clinical trials,
pharmacoeconomics, diabetes, and clinical nphthalmology. He has served in
many consulting roles inciuding as an Expert Consuttant to the White House
Executive Office of the President, the Health Care Financing Administration,
Natinnal Institutes for Diabetes, Digestive, and Kidney Oisorders, National
Eye Institute, US Food and Drug Administration, Agency for Health Care
Research and Quality, US Centers for Disease Control, the American Medical
Association and The World Bank. Or. Javill has taught and lectured
throughout the United States and intemationally.

Dr. Javitt received his undergraduate degree (with Honors) in Biochemistry at
Princeton University and his medical degree from Comell University Medical
School. He received postgraduate clinical training in Internal Medicine at the
Lenox Hill Hospital in New York, following which he completed his residency
at Thomas Jefferson University (Philadelphia) and his fellowship at Johns
Hopkins University (Baltimore). Dr. Javitt aiso has a Master's Begree in
Public Heatth from Harvard University. Dr. Javitt was born November 7, 1856
and currently resides in Chevy Chase, MD, with his wife and family.
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David H. Katz, M.D.

David H. Katz, M.D., age 59, has a distinguished 35-year career in medicine,
gcademia, scientific research, as an inventor (over 100 patents), and as a
biomedical business executive and entrepraneur. He has founded, and
managed, threc public companies based on his technology inventions (a
fourth public company — alsc based on Dr. Katz's inventions — was spun-off
from one of these). Since the beginning of his career, Dr. Katz has managed
a total of over 600 employees in the companies and academic departments
for which he was responsible. He has delivered over 500 invited lectures to
academic institutions in the U.S. and abroad in the capacity of Visiting
Professor or guest Lecturer, and a similar number to Business Forums and
meetings in his capacity as a business executive.

Dr. Katz is currently a part-time consultant to various biomedical and
pharmaceutical companias and to the Federal government. He has served as
a Director on the Boards of 8 corparate organizations, ranging from non-
profits (such as The Leukemia Society of America) to for-profit companias
{including biomedical companies and banking institutions).

From 1988 to 1998, Di. Kalz was the President, Chief Executive Officer, Chief
Scientitic Officer and a Director of LIDAK (now Avanir) Pharmaceuticals,
which he founded, became the inival primary financial investor in {with over
$1.0 million of his personal monies) and took public in 1890. In 1981 Dr, Katz
founded Medical Biology Institute (MBI), an autonomous, non-profit basic
blomedical research organization in La Jolla, and served as the institute’s
President and Chief Executive Officer from inception in 1981 through 1998.
Dr. Katz also founded QUIDEI in 1981, a for-profit biotechnology company
that created the first generation of °at-hnme" pregnancy tests, among other
new diagnostic products cumently in the marketplace. At QUIDEL, Dr. Katz
served as its Chaiman of the Board and Chief Executive Officer from
inception in 1881 through March 1985, and as its Chairman of the Board and
Chief Scientific Officer through March, 1988. (Another public company, La
Jolia Pharmaceuticals, Inc., based on some of Di. Katz's therapeutic drug
inventions, was spun-off from Quidel in 1989).

From 1976 until the founding of QUIDEL and Medical Biology Institute in
1981, Dr. Katz was Chairman of the Department ot Cellular and
Developmental Immunoiogy at Scripps Clinic and Research Foundation in La
Jolla, California. He also held additional professorial appointments at Scripps
in the Department of Medicine (1877-1981), Department of Molecular
Immunology (1881-1982), and was a Clinical Member, Scripps Clinic Medical
Group (1977-1985). From 1971 through 1976, Dr Katz was Associate
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Professor on the Faculty of Medicine, Harvard Medica!l School, At Harvard, he
directed an independent scientific research laboratory, taught and trained
Medical Students and Postdoctoral Fellows, raised research grant funds from
the federal government and private foundations and administered a training

program.

Since 1971, Dr. Katz has been awarded more than $120 million in grants from
the Nationa! Institutes of IHealth and various private Foundations, and he has
trained over 55 scientists who are now serving in academic and/or high
administrative positions in the United States, Europe, Japan, and Israel. Dr.
Kawz has authored over 300 scientific pubhications including a singularly
authored textbook and 6 co-edited books In his field of Immunology and has
over 100 U.S. and Foreign filed and/or issued invention patents. He has
served on numerous governmental and private advisory commissions in the
U.S. and abroad. From the beginning of the “war on cancer® in 1872 (until
1986), Dr. Katz served on the National Cancer Institute's Special Advisory
Committee (initiated by then-President Nixon) responsible for funding the
major Cancer Centers Program throughout the U.S.

Dr. Katz earmned his B.A. degree (with Distinction) from the University of
Virginia and his M.D. degree from Duke University Medical School. After
clinical baining in Thoracic Surgery and Clinical Endocrinology at Duke
Medical Center and in Intemal Medicine at The Johns Hopkins University
Hospital, Dr. Katz began his professional career as a Staff Associate in the
Laboratory of Immunology, at the National Institutes of Health (NIH). Dr. Katz
was born in Richmond, Virginia an February 17, 1943, He has been married
to Lee R. Katz. a research scientist, since 18683 and together they have two
daughters, Lisa (age 34) and Danica (age 32), and one grandson, Benjamin
(age 1 month). The family rasides in La Jolla, Califomia.

Dr. lur. Johannes Mauser

Or. Johannes Mauser, 42 ysars old, presently is a Managing Director at
Concord Effeklen AG, a Frankfurt-based bank which focuses on the German
small and mid cap markets and which provides investment-banking services.
Concord Effekten is also a8 major shareholder AG (approximatety 10%) of
Résch, which has a contractual relationship with Equidyne Corp. Dr. Mauser
is a founder of Concord's corporate finance business, where he has been
responsible for building up a strong equity capital markets (ECM) team as
well as the legal department. Currently. Dr. Mauser is responsible for raising
a multi-million dollar financing for a private aquity tachnology fund.
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From 1994 tc 1998, Dr. Mauser was 2 vice president in the legal department
and the corporate finance division cf 2 southwest! German Bank, Baden-
Winrliemmbergische Bank AG, Stuttgart. Concurrently, he served as a Gencral
Manager at the Technologie Zentum Stuttgant-Pfaffenwald Gmbti, a Center
for technoiogy stant-up companies. In addition, Dr. Mauser served as member
of the board at Mitteistandische Beteiligungsgeselischaft Baden-Wurttemberg
GCmbH, a venture capital firrn specializing in technology startup companies in
southwestern Germany. Since 1996, Dr. Mauser has been a registered
attorney-at-law at the local and regional court in Frankfur/Mains, Germany.

In eddition to other transactions, Dr. Mauser has bean involvad in several
financing projects in the medical technology industry, including three initial
public offerings (IPO) at the Frankfurt stock exchange. He has 2 thorough
understanding of financing and building up innovative growth companies
including strategic consulting and the organization of mergers & acquisitions.
Or. Mauser presenlly seives as a Supervisory Board Member of Eckert &
Ziegler AG, a stock-listed German medical technology company in the field of
isotope technology. Dr. Mauser frequently speaks at venture capital
conferences and IPO forums.

After graduating in 1879 from High School in Hechingen, Germany, Dr.
Johannes Mauser served in the German Airforce from 1979 to 1980. Dr.
Mauser received his first and second (Bar exam) German law degree from
Eberhard-Karis-University, Tubingen, Germany. He recsived his Doctorate
degree (Dr. iur.) from 1993 to 1996 at the same University. He was born in
TUbingen, Cemany in 1960. Hc is marricd to Dunja Anna Debis, a Diplom
Kauffrau (similar to an MBA degree), and they reside in Dreieich/Frankfurt,
lfrsermany with their young daughler Anna Lena and their young son Louis
lorentin.

Louis B. Ostrow, M.D.

Dr. Louis B. Ostrow, 44 years old, is a Board Certified Cardiothoracic
Surgeon who presently serves as Chief of Surgery and Chief Manager of The
Vein Center and is the CEO and President of the Health Education Network,
both in Memphis Tennessee Or. Ostrow was the Co-Founder (1887) and
Founder (1998), respectively, of these two organizations. In 1981 Dr. Ostrow
founded and then directed (until 1997) a heart surgery program at a regional
medical center in Missour. He was also the Chairman of Cardiothoracic
Surgery at that institution during the sama timc period. During the preceding
year, Dr. Ostrow served as a Staff Cardiothoracic Surgeon at the !4eart
institute of the Desert in Rancho Mirags, California (1850-1991), and was

Chiet ot Thoracic Surgery at that institution. He has held previous hospitai
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staff appointments at the Eisenhower Medical Center-Rancho Mirage, CA and
Saint Francis Medical Center-Cape Girardeau, Missouri. Currently, he holds
staft appointments at the Saint Francis Hospital, Baptist Memorial Hospnais
and Methodist Hospitais, all in Mcmphis, TN.

Dr. Ostrow is a Fellow of the American College of Surgeons and the
American College of Chest Physicians as well other medical and surgical
societies. He is the recipient of numerous medical and surgica! awards and
has authored and presented many papers relating to cardiovascular surgery
and other medical topics, including the recently released consumer book,
Veins: Everything You Need to Know for Health and Besuty that he co-
authoreg with his wife (also 3 physician and surgeon).

Dr. Ostrow received his B.A. in Biology (with Honors), graduating Magna cum
laude, from Temple University and his M. D. degree from New York Medical
College. He completed his post-graduate training in general surgery
residency at Davis Grant United Statcs Air Force Medical Center, Travis Air
Force Base, California, during which time he alsc served as an officer in the
United States Air Force. He was also the Unitcd States Air Foree Trauma
and Burn Fellow in the Department of Suigery at the University of California,
San Francisco General Hospital. He completed his specialty training in
cardiovascular and thoracic surgery at the University of Tennessee in
Memphis. He has received Board Certification in both General Surgery (1989)
and Thoracic Surgery (1881) and has subsequently been recertified in both
specialties. Dr. Ostrow was bnrn in Philadelphia, Pennsylvania in 1958. MHe is
married to Bridget F. Ostrow, also an M.D. (surgeon), and they reside in
Memphis, Tennessee with their two young daughters (Anna and Rachel) and
sons (Samuel and Ei).

Kenneth Levy

Kenneth Levy is currently a director of Oriando Predstor Entertainment, Inc.
(NASDAQ: PRED), United Network Marketing Services, inc. (OTCBB:
UMKG), and MVP Group Intemational Inc. (a private company).

At 55 years old Mr. Levy has over 30 years of successful business and
enlrepreneunial experience. His expertise ranges from startup and early stage
deveiopment to executive management, corporate finance and sales. M.
Levy has many successes to his credit.

After graduating !r_om Hofstra University in 1968 with a degree in Chemistry,
Mr. Levy began his carger in the securities brokerage industry. In 1972, Mr.
Levy left the brokerage industry to become a salesman for a division of
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American Hospital Supply; after only § years, he became Natiunal Accounts
Manager. Mr. Levy left American Hospital Supply in 1876 to found a retail
appare! outlet, which he grew to over 21 stores. He grew that business to
over several million in revenue and in 1980 Mr. Levy successiully negotiated
the sale of all 21 stores.

in 1986, Mr. Levy returned to the brokerage industry as an operating officer of
the investment banking/brokerage firm, Global Capital, which he helped to
create and grow to over 300 brokers doing business around the world. Mr.
Levy was actively involved in working with client companies to obtain
financing in addition to playing a key role in structuring and negctiating
numerous invesiment-banking transactions. Mr. Levy has participated in the
operation of the capital markets in successfully obtaining financing, both
equity and debt, to provide the necessary financial resources to support
development stage companies.

In 1887, Mr. Levy joined Jansen-Myers as Managing Director specialization in
tumaround situations. Throughout the 1890's, Mr. Levy worked on several
projects as principal within the former Republics of the Soviet Union. He has
developed and financed saveral businesses in the former Soviet Union, a
number of which continue operating today.

A native New Yorkar, Mr. Levy was bom and raised in New York City. He is
married to Beverly Levy for 31 years and together they have raised two sons,
Drew (age 21) and Chad (age 17).
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American Hospital Supply; afler only 5 years, he became National Accounts
Manager. Mr. Levy left American Hospital Supply in 1878 to found a retail
apparel outlet, which he grew to over 21 stores. He grew that business to
over several million in revenue and in 1980 Mr. Levy successfully negotiated
the sale of all 21 stores.

In 1986, Mr. Levy returned to the brokerage industry as an operating officer of
the investment banking/brokerage firm, Global Capital, which he heiped to
crcate and grow tc over 300 brokers doing business around the world. Mr.
Levy was actively involved in working with client companies to obtain
financing in addition to playing a key role in structuring and negotiating
numerous investment-banking transactions. Mi. Levy has participated in the
operation of the capital markets in successfully obtaining financing, both
equity and debt, to provide the necessary financial resources to support
development stage companies.

In 1997, Mr. Levy joined Jansen-Myers as Managing Director specialization in
turnaround situations. Throughout the 1990's, Mr. Levy worked on several
projects as principal within the former Republics of the Soviet Union. He has
developed and financed several businesses in the former Soviet Union, a
number of which continue operating today.

A native New Yorker, Mr. Levy was bom and raised in New York City. He is
married lo Beverly Levy for 31 years and together they have raised two sons,
Drew (age 21) and Chad (age 17).




Letters of Conseﬁt
To Serve




Jonathan C. javitt, M.D., M.P.H.
8300 Twin Forks Lane

Chewvy Chase, Maryland 20815

March 17, 2002

Att: David Sayid, Esq.

Re: Equidyne, Inc.

Desr Mr. Sayid,

T accept the nomination t sevve on the Board of Directory of EqQuidyne, lac. If
clected, 1 consent tv serve as a director. As discussed, there are no past or present issucs
brought apainst me by the SEC, thc Commodities Exchange, or any similar entity and |
bave never been barred from any activily by those or ather public regulatory entitics.

Sinccrely yours,

onuthan C. Javitt, MD., MPH.

4




DAVID H KATZ M D.

March 16, 2002 SENT VIA FAX
(212) 247-7535

Mr. David Sayld

'Re: Equidyne Board Nomingag Slate

Dear Mr. Sayid:
| am writing with the understandln%hat you are qualitted legal counsel
representing Mr. Charles Kusche and other investors in Equidyne,

| hereby accept the nomination to serve on the Board ot Olrectors of Equidyne. If
slected, | hereby consent to gerve as a Director.

| also warrant that { am not involved in any existing or pending legat actions, nor
have 1 ever been involved Ih any matters pertaining to SEC or any other

regulatory authorities’ rules, regulations and/or (aws.

Sincerely yours,

Qe B 18

David H. Katz, M.D.

1775 La Jolla Rancho Road La Jolla, California 92037

Phone (R58) 454-5054 Fax (858) 454-9054
E-Mzil DKatzMD®uul com
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Personal/Confidential

Mr,

David Suyid

Atiomey at Law

Sayld & Associates

315 West 57th Stres!, Suite 14K
10019 New York, NY

Frankturt/Main, Maren 21, 2002
Via Teiefax: 001-212-2625188

Nomination to Bosrd of Directors of Equidyne Corp.

-
T YTy — STy PV T T = YT ST ey £ T -f-—-—mnr-—’.fg',.,_,_‘_,,.r.

Daar Mr. Sayid,

I relgr tu Mr. Sallers converaalions with Charles Kusche fegaraing the nomination of 3 new
Boasd of Directors at Equidyne Corp. We leamnad that yog plan to deliver the liat with these
ney directors (o Equicyne Corp. by Fridsy, March 22 if order to have «t propery on the
agenca for ihe gharsholders meeting whith is called up tofMay 28, 2002,

I was nominated by Concord Elfekien AG 10 serve on e board of Direciors of Equidyne
Com. on March 18 2002 in accordance with the shargholder group ragreconisd by Mr.
Charies Kuarhe,

{ hereby uccept the nomination o serve on the Board of Dyactors ot Equidyne Corp. annt i
elecied on the next sharsholder musiing, which Is calied lup for May 28. 2002, | consent to

[

Best Heg:rds ‘

’ohés Mauger '

Munug-ng Direttar f
Cercord Corporate Finunce GmbN
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Louis B. Ostrow, MD
6209 Poplar, Suite 200
Memphls, TN 38119
Tek: 901-818-0100
Fax: 901.818:0104

ihostrow@ugig,net
March 21, 2002

VIA FACSIMILE TO: 212-247-7535

Mr. David Sayid

Re: Equidyne
Dear Mr. Sayid,
1 am pleased to accept a nomination to serve oa the Board of Directors of
Equidyne Corporstion and, if 1 am elected, 1 consent 10 serve as a Director
on the Board.
1 also inform you that I am not involved, aor ever bave been involved, in

sy SEC-related problems or any legal actions that would hinder me from
sccopting a position on a public company Board.

Siocerely Yours,

R b G

Louis B. Ostrow, MD.




KENNETH LEVY

43 FIFTH AVENUE
NEW YORK, N.Y. 10003
(212) 9290399
Marck 25, 2002
To Whom It May Concern:

I accept the nomination to serve oo the board of directors of Equidyne Corporation.
If elected, I consent to scrve.




SayIip AND Associatks LLP

ATTORNEYS AND COUNSELORS AT LAW
318 WERT 87 STRERT
SUITE 14K
NEW YORX, NY 10019
TEL:! (212) 202-0148
FAX: (212) 957-6522
E-MAIL: 1ayldiaw@aol.com

April 2, 2002

Mr. Jeffery Weinress
Eguidyne Curpgration

11770 Bemnardo Plaza Court
Stiite 351

San Diego, CA 92128

VIA FACSIMILE AND OVERNIGHT MAIL

RE: NOMINEES FOR THE BOARD OF DIRECTORS FOR EQUIDYNE
CORPORATION

Dear Mr. Weinress:

We note from our receipt from Federal Express that on March 27, 2002 at
10:50 AM PST the Company received our correspondence and packet regarding
the nominees for the Board of Directors from Mr. Rhodes.

Pleasa contact us confirming that these nominees will indeed appear In

. the Equidyne proxy statement along with any additional information that may be
required. If we have not received an answer to this letter by April 10, 2002, we
will assume that Equidyne has elected to ignore Mr. Rhodes’ nominations and
will begin appropriate legal action before the Court of Chancery In Delaware, the
Securities and kxchange Commission as well as in any court of competent
jurisdiction to Insure the inclusion of these nominees in the Equidyne proxy
gtatement.

In addition, as we read the Company's press releasa announcing the date
of the annual meeting, we noted that the Company fails to provide a time and
place whara said meeting will be held. Pursuant to Equidyne's by-laws, notice
must be received by tha shareholders no later than ten (10) days prior to the date




Jeffery Weinress
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of the meeting. Since we represent a growing number of shareholders who plan
to attend the annual meeting, we would appraciate any information regarding the
site and time of the masting sc they may make appropriate hotel and aifine

reservations,

Very truly yours,
For Sayid and Assoclates LLP

/%:DW/CQJJ/
M. David Sayid
cc.  Henry J. Rhodes

Bruce Rich, Esq.
Thelsn, Reid & Priest




SAYID AND AssocCiATEs LLP )
ATTORNEYS AND COUNSELUKS AT LAW
315 WEST S7 STREET
SUITE 14K
NEW YORK, NY 10019
. TEL: {212} 262-A188
Apnl 5.2002 FAX: (212) 957-0523

E-MAIL: sayidlawPsol.com

Mr. Jeffrey Welnress
Equidyne, Corp.
11770 Bernardo Plaza Court

Suite 351
San Diego, CA 82128

VIA FACSIMILE AND FEDERAL EXPRESS

RE: REQUEST FOR INFORMATION

Dear Mr. Weinress:

This letter is an official request pursuant to Rule 14 a - 7 of the Securities
and Exchange Act of 1834, as amended on behalf of Henry Rhodes, shareholder

as follows:

(a) Notification as to whether the Company has elected to (i) mail Mr.
Rhodes' shareholder’'s nominee materials; or (i) provide Mr. Rhodes a
security holder list ;or (iii) mail copies of any proxy statement, form of
proxy or other soliciting matenal fumished by the security holder to the
record holders, including banks, brokers, and similar entities, as .
designated by Mr. Rhodcs.

 (b) A statement of the approximate numbar of record holders and
beneficial holders, separated by type of holder (institutional, individual,
trust, bank, etc.) and class, owning securities in the same class or
class;s as holders which have been or are solicited on management's
beha

(c) The estimated cost of mailing proxy statements, form of proxy or other
communication to such holders, including to the extent knolwn or
reasonably available, the estimated cost of mailing to any bank,
broker, and similar person through whom the Company has solicited
or intends to solicit beneficial owners in connection with the annual
shareholders’ meeting.
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(d) A reasonably current list of the names, addresses, security positions
of record holders, including banks. brokers ang similar entities, holding
securities which have been or are to be solicited on management's

behalf.

(e) The names, addresses and security positions of beneficial owners as
specified in § 240.14a-73(b) of the Act, In the pessession, er which

subsequently comes into the possession, of the Company.

(f) All security holder list information shall be in the format as follows:

No. of Shares No. of Shares
Name Address Class Owned Beneficially Owned

(g) The time and place of the meeting so that we may file Schedule 14 a
with the Securities and Exchange Commission.

The Commission requires that this information be delivered to
Mr. Rhodes within five (5) business days of receipt. Dalivery of this
information to this firm must be completed on or before April 15,

2002.

Should you decide to ignore Mr. Rhodes's request, he has
authorized us to make the appropriate disclosures of the Company's
non-compliance with the United States Securities and Exchange

Commission.

Very truly yours,
For Sayid and Associates LLP

Mot See!

cc.  Henry Rhodes




May-03-02 11:33am

FLOYD ABRAMS

L HOWARD aDaMS
ROBERT A aLEsSS!
RQGER ANDRUS
HELENE R BANKS
MICHAEL A BECKER
LANDIS C BEST
GARY A BROOKS
SUSAN BUCKLEY
KEVIN J. BURKE

‘P, KEVIN CASTEL,
JAMES J. CLARK
BENJAMIN <, COHEN
CHRISTOPHER T. £OX
W. LESLIE DUFFY
RICHARD E. FARLEY
PATRICIA FARREN
JOAN MURTAGH FRANKEL
BART CRIEDMAN

CIRG A GAMEQONI
wiLLIaM B, GANNETT
CHARLES A GILMAN
STEPHEN A, GREENE
ROEERT M. HALLMAN
WILLIAM M. HARTNETT
CRAIG M HOROWI|TZ
DAVID G JANUSZEWSKI
THOMAS <. KAVALER
LAWREINCE a KOBRIN
IMMANUEL KOHN

Dear Mr.

by Mr.

Keir Gumbs,

From=Cahil! Gordon & Reinde! 09

CAanILr GorDON & REINDEL

212-269-5420--08

EicurTY PINE STREET

New Yorx, N.Y. 10005-1702

EDWARD P. KRUGMAN
GEQFFREY E LIEBMANN
MICHAEL MACRIS
JONATHAN | MARK
GERARD M. MEISTRELL
ROGER MELTZER
MICHAEL E MICHETTI
JOHN P, MITCHEWLW
ATHY & MOBILIA
DONALD o, MULVIHILL
KENNETH W. ORCE
LUIS R. FENALYER

RQY L. REGO2IN

DEAN RINGEL

JAMCS ROBINSON
THORN ROSENTHAL
JONATHAN A, SCTHAFFZIN
JOHN SCHUSTER
MOWARD G, SLOANE
LAURENCE T, SORKIN
LEONARD A SPIVAK
GERALD 5. TANENBAUM
JONATHAN D, THIER
JOHN A TRIPODORO
ROBERT USAD!
GEORGE WAaILAND
GLENN J. WALDRIP, JA
MICHAEL B WEISS
GARY W. WOLF

DANIEL J. ZUBKOFF

Re:

Gumbs:

This is to confirm,
it is withdrawing its April 16,
Henry J. Rhodes.

Esg.

May 3,

2302

Equidyne Corporation
iCQmmLEELQB_EAle_NQL_QJziaa

T-780

on behalf of Equidyne Corporation,
2002 notification regarding a reguest
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WALTER &, CLIFF
DAVID R. HYDE
WILLIAM T. LIFLAND
DENIS McINERNEY
MATHIAS E. MONE
IRWIN SCHNEIDERMAaN
YJOrIN R, VAUGHAN
RALPH ©. WINGER
ECNIOR COUNSDL

CORYDON 8. DUNHaMm

PHILIP A HEImOWITZ
COULNSEL
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FACSIMILE 212-269+5a20
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Securities and Exchange Commission
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Office of Chief Counsel
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Washington,
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